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ANY SIGNS OF SPRING? 


Any of your clients exhibiting signs of 
corporate Spring fever—such as asking 
questions about proxies and stock- 
holders’ meeting dates? 


It's the ideal time to remind them that CT 
meeting services will save them all kinds 
of fuss and bother—ideal because early 
programming and planning, aided by 
CT’s staff of meeting experts, will save 
many a headache. 


Suggest they call the nearest CT office 


for a no-cost, no-obligation quotation. 
They may find CT meeting services cost 
less than they now pay to handle all the 
headaches themselves. 
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No matter in which state your office is located, or into 
what states your clients’ business takes you— North, 
South, East or West—there is always a CT office 
nearby to supply you with up-to-the-minute informa- 
tion on corporate requirements and to be of assist- 
ance with the handling of corporate filings in any state, 
any Canadian province. 


Each CT office, listed below, will give you accurate 
information, efficient help and reliable service... 
whenever and wherever you need it. 


CT information and services are, of course, as 
always, for lawyers only. 


The Corpora ion Tras ompany 
( 
CT Corp ration ystem 
and Associated Companies 


Albany 10. . . 4 S. Hawk Street 
Atlanta 3 . . . Healey Building 
Baltimore 2. . . 10 Light Street 
Boston 9. .‘10 Post Office Square 
Buffalo 3 . Ellicott Square Building 
Chicago 4 . 208 S. La Salle Street 
Cincinnati 2 . . . Carew Tower 
Cleveland 14 . Union Commerce Bidg. 
Dallas 1 . Republic Natl. Bank Bidg. 
Denver2. . . . 1700 Broadway 
Detroit 26 . . . Dime Building 
Dover, Del.. . . 30 Dover Green 
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San Francisco 4. . 333 Pine Street 
Seattle 1. . 1218 Third Avenue 
St. Lovis 2. . 314 North Broadway 
Washington 4. . Munsey Building 
Wilmington 99 . 100 West 10th Street 
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Right to Defend Suits 


ALTHOUGH the right of unlicensed 
foreign corporations doing intrastate 
business in a state to use the state 
courts has been restricted in forty-five 
states, the right of such corporations to 
defend suits has not received much atten- 
tion from the state legislatures. The 
statutes of only five of these states, Ala- 
bama, Hawaii, Maryland, Nevada and 
Wisconsin, place restrictions on the right 
of such foreign corporations to defend 
Suits, and only in the statutes of Nevada 
and Wisconsin is there a clear limitation 
on the right. 


The Nevada statute provides that such 
a corporation “shall not be allowed to... 
defend any action or proceeding in any 
court of this state until it shall have fully 
complied”* with the qualification require- 
ments. However, the Supreme Court of 
Nevada has sustained the right of an un- 
licensed foreign corporation doing busi- 
ness in Nevada to defend a suit on the 
basis of waiver: “We think it a proper 
rule to apply in this case that, the plain- 
tiff having sued the defendant as a cor- 
poration, praying for a judgment against 
it eo nomine, he is deemed to have waived 
any question of its capacity to defend 

.”* The Wisconsin statute provides 
that such corporations shall not “be per- 
mitted to . . . defend a civil action or 
special proceeding in any court of this 
state, until such corporation shall have 
obtained a certificate of authority.”* 


The restrictions imposed by Maryland 
and Hawaii are limited to a loss of the 
benefits of the respective statutes of limi- 
tations. The Hawaii statute provides that 
such corporations “shall be denied the 
benefit of the laws of the Territory, par- 
ticularly the statute limiting the time for 
commencement of civil actions or of 
criminal actions, and shall not be entitled 
to sue, plead or appear, except as here- 
inbelow provided, in any court of the 
Territory, for any cause of action what- 
ever, while the neglect or refusal 
continues; provided, that the court may 
grant, in its discretion, additional time 
within which to comply with the statutes, 
when it appears that the corporation has 
a meritorious defense to any action 
brought against it.”"* The Maryland stat- 
ute, similar to Hawaii, provides that 
such corporations shall not have “any 
benefit of any statute of limitations” in 
any action arising out of the corporation’s 
unauthorized business, or instituted while 
the corporation was doing business in 
Maryland without authorization.® 


The Alabama statute merely provides 
that an unlicensed foreign corporation 
whose contract is void because it is not 
qualified, is not entitled, in a suit against 
it on such contract, to set up any defense 
that the contract was made in violation 
of law.* 


A sixth state, New Jersey, might be 
included with the five already mentioned, 


1 Sec. 80.210, Nevada Revised Statutes, as amended. 

2 Scott v. Day-Bristol Consol Mining Co., 37 Nev. 299, 142 Pac. 625 (1914). 
® Sec. 180.847, Wisconsin Statutes, as amended. 

* Sec. 174-10, Revised Laws of Hawaii 1955, as amended. 

5 Sec. 93, Maryland Annotated Code, Art. 23, as amended. 

* Sec. 89, Ch. 1, Tit. 10, Code of Alabama, 1940. 
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by virtue of the retaliatory provision in 
the New Jersey statutes.” This provision 
imposes on corporations from another 
state the same burdens imposed by that 
other state on New Jersey corporations. 
Therefore, as to corporations from any of 
the five states mentioned above, it might 
be expected that New Jersey would limit 
their right to defend to the extent that 
the respective states would place restric- 
tions upon a New Jersey corporation. 
However, in a New Jersey decision hold- 
ing that an unlicensed foreign corporation 
had the capacity to defend suits against it 
where the statute was silent, a Federal 
court observed: “Indeed, there would be 
some doubt as to the validity of such a 
closing of the courts of the state to a 
corporation defendant of another state if 
the statute attempted it.”* 


In Utah, unlicensed foreign corpora- 
tions doing business in the State may not 
“sue, prosecute or maintain any action, 
suit, counterclaim, cross complaint or 
proceeding” arising out of activities in the 
state. This denial of the right to counter- 
clo'm, however, has been held not to pro- 


TRS. 14:15-45, N. J. S. A. 


hibit an unlicensed corporation, doing 
business in Utah, from defending an ac- 
tion brought against it.*® 


The statutes of the remaining states 
seem to place no restrictions on the right 
of unlicensed foreign corporations to de- 
fend suits, and in Alaska, Colorado, 
District of Columbia, Illinois, Iowa, 
Minnesota, North Carolina, North Da- 
kota, Oklahoma, Oregon, Texas and Vir- 
ginia, .the right to defend suits is spe- 
cifically preserved. The language of the 
Alaska provision is substantially the same 
as that of the other eleven: “The failure 
of a foreign corporation to obtain a certif- 
icate of authority to transact business in 
Alaska . . . shall not prevent such cor- 
poration from defending any action, suit 
or proceeding in any court of Alaska.™ 


The statutes of the remaining states 
appear to make no mention of the right 
to defend suits, and it has been held that, 
in the absence of a specific statutory 
denial, an unlicensed foreign corporation 
does have the right to defend suits 
brought against it.** 


8 Marquette Bailey Lumber Co. v. Dexter Lumber & Flooring Co., 2 F. Supp. 3, 


affirmed 66 F. 2d 937. 


® Sec. 16-8-3, Utah Code Annotated, 1953, as amended. 

1° Clawson v. Boston Acme Mines Development Co., 72 Utah 137, 269 Pac. 147. 

11 Sec. 117, Ch. 26, Alaska Session Laws of 1957, as amended. 

12 American DeForest Wireless Telegraph Co. v. Superior Court of City and County 


of San Francisco, 96 Pac. 15; Brecht et al. v. Bur-Ne Co., 91 Fla. 345, 108 So. 173; Carolin 
Mfg. Corp. v. George 8. May, Inc., 312 Mich. 487, 20 N. W. 2d 283, cited in Gill et al. v. 


8S. H. B. Corp., (Mich.) 34 N. W, 2d 526. 
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DELAWARE 


Chancery Court rules that it could not be held as a 







=) domestic corporations 


matter of law that a foreign corporation was not a 
necessary party to a stockholder’s derivative suit 
where it was undissolved at the time suit was filed, 
its existence was continued after subsequent dissolu- 


Plaintiff, a stockholder of a Michigan 
corporation, filed this derivative action 
on behalf of the corporation on June 5, 
1957. On June 27, 1957, the corporation 
was dissolved under Michigan law. Cer- 
tain defendants moved to dismiss the 
complaint for lack of jurisdiction on the 
ground that the corporation, which had 
not appeared and apparently could not be 
compelled, was a necessary party to a 
stockholder’s derivative suit. The plain- 
tiff argued that he was entitled to proceed 
to trial notwithstanding the nonappear- 
ance of the corporation because it was 
dissolved and therefore could be disre- 
garded. 


The Court of Chancery, New Castle 
County, pointed out that where all the 
known assets of a dissolved corporation 
have been distributed, or where the cor- 
porate entity can be shown to be a fiction 
or sham, “there would seem to be no 
compelling reason for holding that the 
presence of such corporation in court 
is required for jurisdictional purposes.” 
Here, however, not only was the cor- 
poration undissolved at the time the 
suit was filed, but its corporate existence 


tion, and it had substantial assets. 


continued after that date under Michigan 
law, and it was currently possessed of 
substantial assets. In addition, the corpo- 
ration could be served with process, and 
“it would be contrary to settled principles 
of law to permit service of process on it 
to be dispensed with in this forum solely 
because of a claimed inability to serve 
those charged with wrongdoing at the 
corporate domicile.” The court concluded 
that it was not possible to decide, at this 
point in the action, whether the corpora- 
tion’s presence was required for jurisdic- 
tional purposes, and denied without 
prejudice, the motions to dismiss. 


Striker v. Chesler, 161 A. 2d 576. 
William E. Taylor, Jr., of Wilmington, 
and Sidney L. Garwin, of New York 
City, for plaintiff. David F. Anderson, of 
Berle, Potter & Anderson, of Wilming- 
ton, for defendants, Louis Chesler, Lloyd 
Frank and Maxwell Goldhar. Aaron 
Finger, of Richards, Layton & Finger, 
of Wilmington, for defendants, Florida 
Canada Corp., Russell C. Faber, Hubert 
E. Howard, J. Bradley Streit and Joseph 
A. Hackett. 
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Invalidly removed chairman of the board and the 

directors ruled entitled to compensation for the 

period during which they were treated as removed, 

and the directors held entitled to indemnification for 

legal expenses in successfully defending action to 
have them declared removed. 


This action was originally brought by a 
majority stockholder of the corporate 
defendant to determine the validity of 
action taken to remove certain directors 
and the then chairman of the board. The 
Delaware Chancery Court determined 
that the three directors involved were 
invalidly removed, and that the chairman 
of the board was invalidly removed on 
June 2, 1959 but was validly removed on 
July 21, 1959. (Essential Enterprises 
Corporation v. Automatic Steel Products, 
Inc., 159 A. 2d 288, The Corporation 
Journal, June—July 1960, page 345.) 
Left undecided in that action were the 
questions of the compensation of the 
chairman for the period between his 
invalid and valid removal, the compensa- 
tion of the directors for the period during 
which they were treated as removed, and 
the indemnification of both for their 
counsel fees and litigation expenses in- 
curred in successfully litigating the valid- 
ity of their removal. This is the decision 
thereon. 


The Delaware Court of Chancery, New 
Castle County, concluding that the chair- 
man was entitled to his salary for the 
months between his invalid removal and 
his legal removal, pointed out that, al- 
though he did not perform his duties 
during that period, “those who removed 
him by their invalid action, in a practical 
sense, prevented him from performing 
such duties.” 


The Court concluded that the directors 
were entitled to compensation for the 
period during which they were treated as 
removed, even though they did not attend 
meetings during that period. The Court 
took the position that “any other action 
would tend to encourage undesirable 
action by those unproperly assuming con- 
trol. It would also place an undue burden 
on officials who feel that they should 
resist activity which they consider to be 
illegal.” 


In determining the question of the in- 
demnification of the directors for their 
expenses in defending an action for a 
declaratory judgment that they did not 
have title to their offices, the Court cited 
8 Del. C. Sec. 122. This statute provides 
that a director or officer is entitled to 
indemnification for legal expenses in- 
curred in connection with the defense of 
any action in which he is made a party 
by reason of being a director or officer, 
and the Court concluded that the defend- 
ant directors came within its terms and 
were entitled to indemnification. 


Essential Enterprises Corporation v. 
Automatic Steel Products, Inc., Court of 
Chancery for New Castle County, Sep- 
tember 22, 1960. Louis J. Finger, of 
Richards, Layton and Finger, for plain- 
tiff. Henry Horsey, of Berle, Potter and 
Anderson, for defendants. 
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Corporation held bona fide purchaser for value of 






stock where reasonable investigation would not have 
revealed anything which would have thrown doubt 
on the validity of the stock. 


Plaintiff corporation brought this action 
to compel defendant Delaware corpora- 
tion to record on its books a transfer to 
plaintiff of 32,000 shares of defendant's 
stock and to issue a certificate evidencing 
such ownership. Plaintiff had acquired 
the shares as collateral for a loan to the 
registered owner, and upon his default 
purchased them at a foreclosure sale. 
Defendant had cancelled the shares on 
its books on the ground that they were 
originally issued without legal consid- 
eration. 


The Court of Chancery, New Castle 
County, citing 8 Del. C. Sec. 181 et seq., 
pointed out that a bona fide purchaser for 
value does not lose that status unless he 
is aware of facts which would lead a 
reasonably prudent man to suspect that 
the stock was subject to a legal infirmity 
in the seller’s hands. The Court con- 
cluded that the fact that plaintiff was 
aware that the registered owner was a 


foreign corporations 


Unqualified foreign newspaper corporation held sub- 


convicted felon at the time it made the 
loan, and the fact that the loan was made 
to the registered owner in his wife’s 
maiden name to deceive the California 
banking authorities, did not automatically 
mean that plaintiff had notice of any 
infirmity in the collateral. In addition, 
assuming that plaintiff had a duty to in- 
vestigate, the Court concluded “that 
reasonable investigation would not have 
revealed anything which would have 
thrown doubt on the validity of the 
pledged stock.” The Court determined 
that plaintiff was a bona fide purchaser 
for value, and was entitled to have the 
shares registered in its name. 
Continental Thrift v. Twinlock, Inc., 
161 A. 2d 427. Louis J. Finger, of 
Richards, Layton & Finger, of Wilming- 
ton, for plaintiff. Ernest S. Wilson, Jr., 
of Morford, Young & Conaway, of Wil- 
mington, for defendant Twinlock, Inc. 


ject to service of process in state where it engaged 
in news gathering, solicitation of advertising and 
circulation of newspapers in state. 


Plaintiff, an Alabama resident, brought 
this action against an unqualified foreign 
newspaper corporation for an allegedly 
libelous publication. The foreign corpora- 
tion moved to quash the service, which 
had been obtained by serving the Secre- 
tary of State of Alabama and by personal 
service on an individual as agent for the 
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corporation, on the ground of lack of 
jurisdiction. 

The Circuit Court of Montgomery 
County, Alabama, concluded that the cor- 
poration, by challenging the court’s juris- 
diction of the subject matter of the action 
as well as its jurisdiction over the person 
of the defendant, had entered a general 
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appearance and thereby waived any 
defects in the service of process. Never- 
theless, because of the voluminous testi- 
mony on the question, and because of the 
manifold contacts which the corporation 
maintained with Alabama, the court 
addressed itself to the question of the 
amenability of the corporation to suit in 
the state regardless of its general ap- 
pearance. 


The court observed that, since 1956, 
eleven regular staff correspondents spent 
153 days in Alabama to gather news for 
the corporation, a regional correspondent 
was regularly assigned to cover news 
events in the state, three so-called “string 
correspondents” who were residents of the 
state were maintained, and various rep- 
resentatives solicited advertising in the 
state which resulted in over $17,000 of 
revenue to the corporation between 
January 1 and April, 1960. The corpo- 


FLORIDA 


ration’s daily circulation in Alabama was 
390 papers per day, and 2500 on Sunday, 
producing revenue of over $35,000 per 
year. On the basis of these facts, the 
court found “an extensive and continuous 
course of Alabama business activity — 
news gathering; solicitation of advertis- 
ing; circulation of newspapers and other 
products” which it concluded gave the 
corporation “substantial contacts with the 
State of Alabama, considerably in excess 
of the minimal contacts required by” due 
process. In addition, the court found that 
to subject the corporation to suit in Ala- 
bama “comports with traditional notions 
of fair play and the proper administration 
of justice.” The motion to quash the 
service was denied. 

Sullivan v. The New York Times 
Company, CCH ALaBaAMA TAX Reports 
§ 200-124, Circuit Court of Montgomery 
County, Alabama, August 5, 1960. 


Service of process on local dealer held inadequate 


service on foreign corporation where foreign corpo- 

ration exercised no control over operations of dealer 

and benefited under the dealership arrangement only 
from its sales to the dealer. 


This was an appeal from a decision of the 
United States District Court for the 
Southern District of Florida holding that 
service of process on its Florida dealer 
was not service on defendant unlicensed 
foreign corporation. Defendant, a Mis- 
souri corporation which was the sole 
owner of trademarks, copyrights, and 
formula relating to a soft drink, had its 
principal place of business in St. Louis. 
Service was made on a bottling company 
which, using an extract purchased from 
defendant, bottled and sold the drink 
under a contract giving it the exclusive 
right to sell the product in Miami. The 
local dealer supplied its own bottles, 
crowns, and ingredients other than the 
extract, and the defendant Missouri com- 


pany exercised no control over the local 
bottler except that if the bottler failed 
to comply with certain standards, common 
to all dealers licensed to sell the drink, 
it might lose its franchise. The dealer 
had no power to bind the defendant Mis- 
souri corporation, and the Missouri com- 
pany benefited under the arrangement 
only from the sales of the extract to the 
dealer. 

The United States Court of Appeals, 
Fifth Circuit, affirmed the District Court, 
holding that “in the circumstances of this 
case service on the local dealer . . . can- 
not be said to be adequate service upon” 
the defendant foreign corporation. 

Compania Embotelladora Carty, S. A. 
v. Seven-Up Company, 279 F. 2d 175. 
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John D. McKee, Jr., Walter Humkey 
(Fowler, White, Gillen, Humkey & 
Trenam, of counsel), for appellant. 


MINNESOTA 
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Louis S. Bonsteel, David W. Dyer 
(Smathers, Thompson & Dyer, of coun- 
sel), for appellee. 


Unqualified foreign corporation held subject to serv- 
ice of process where it did a regular and substantial 
business in the state and where the transactions out 
of which the action arose took place in the state. 


Plaintiff Minnesota corporation brought 
this action against defendant unqualified 
Wisconsin corporation for breach of con- 
tract. The defendant, which was in the 
business of constructing auditorium stage 
equipment, moved to dismiss the com- 
plaint on the ground, among others, that 
it did not have sufficient contacts with 
Minnesota to permit an action to be 
brought there under the Due Process 
clause of the Federal Constitution. 


The United States District Court, D. 
Minnesota, Fourth Division, noted that 
the transactions out of which the action 
arose occasioned substantial contacts with 
Minnesota; the negotiations for the 
agreements were carried on there with 
the defendant’s soliciting agent; the 
defendant’s president and chief engineer 
came to Minnesota to negotiate design 
and production adjustments; the goods 
were shipped to Minnesota with the 


NEW YORK 


parties’ knowledge that they would be 
used there; they were so used and the 
damages, as alleged, were sustained in 
Minnesota; the complaints were regis- 
tered with the Minnesota representatives 
of the defendant; and the defendant did 
not deny that, due to the local activities 
of its soliciting agents, it did a regular 
and substantial business in Minnesota. 
The Court concluded that, taken together, 
these facts established that the defendant 
was jurisdictionally present in Minnesota 
and might be sued in that State. The 
motion to dismiss was denied. 

Twin City Scenic Company v. Flam- 
beau Plastics Corporation, CCH MInne- 
soTa TAX Reports { 200-129, 182 F. Supp. 
743. David W. Lewis, of Youngquist, 
Comaford, Fassett & Clarkson, of Min- 
neapolis, for defendant. Theodore W. 
Thomson, of Thomson & Williams, of 
Minneapolis, for plaintiff. 





Foreign corporation which did no business in the 

state but which owned stock of a corporation which 

did business in the state held not subject to service 
of process. 


Defendant moved to vacate the service 
of the summons and complaint and dis- 
miss the action on the ground that it was 
a foreign corporation not doing business 
in New York. Defendant owned seven- 
teen per cent of the stock of a corporation 
which was doing business in New York, 
seven of the directors of the latter being 
common to both. In addition, the latter 
corporation owned from ten to one-hun- 
dred per cent of the stock of a number 
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of other corporations doing business in 
New York, and a number of their officers 
and directors served on the boards of the 
first two corporations. The depositions 
failed to disclose that the defendant itself 
either maintained an office in New York 
or was in some other manner doing busi- 
ness within the state. 

The United States District Court, S. 
D. New York, determined that the cor- 
porate separation between the defendant 






CORPORATE EXPANSION AND THE 
INCREASING DEMAND FOR LAWYERS’ SKILLS 


There’s good news for all lawyers in the record- 
smashing number of foreign corporations being 
qualified to do business in the different states this 
year. 1950-1959 average: 12,500 new qualifi- 
cations. 1960: nearly 20,000 new qualifications. 

Corporate expansion at such an accelerated rate 
promises much for the nation’s future economy. 

And for lawyers? More corporation clients. More 
prosperous clients, with wider-spread activities. 
More demand for the use of lawyers’ skills in re- 
lated fields, i.e. incorporation, amendment, merger, 
dissolution and withdrawal work. 

Also to be noted is the fact that more lawyers 
are handling new qualification work—and other 
corporation work—than ever before. That can’t 
help but add to the economic stability and re- 
wards of the legal profession. 

It would be misleading, however, to indicate it 
will be a path of roses minus thorns. The increase 
in new qualification work also brings problems to 
the lawyer’s door. Researching the statutes, court 
decisions and regulations of “strange” states is 
time consuming. The detail of forms, certified 
copies of charter documents, publication, record- 
ing, supplementary certificates, transmittal letters, 















ad infinitum, eats up more time—of both the lawyer 
and his staff. Most time-consuming of all may be 
the securing of information on state requirements 
to which corporations are subject immediately 
after qualification. 

No one, obviously, can make such problems just 
go away. But initial research time can be reduced. 
The clerical details connected with qualification 
can be made less harassing, less troublesome 
to handle. 

Some time between now and the time you re- 
ceive the next issue of The Corporation Journal 
we shall be mailing to each of our lawyer readers 
a new CT booklet. It is entitled When You Qualify. 

lf you are a lawyer who is interested in qualifi- 
cation work—whether you now handle it regularly, 
only occasionally or just expect to some day—you 
will find When You Qualify with its page after page 
lists of helps (for lawyers only) well worth a word 
by word reading. 


Should you now be working on a qualification, 
the CT office nearest you will gladly—and without 
charge or obligation—show you samples of the 
qualification helps C T has for lawyers: helps on 
initial research, helps on effecting state filings, 
helps on “immediate requirements.” Call today. 


THE CORPORATION JOURNAL 


and the other companies was real, . that 
the defendant was not endeavoring to hide 
behind the other corporations, and that it 
was not using those corporations as a 
subterfuge for its own business operations 
in New York. The Court concluded that 
the defendant was not doing business in 
the state so as to be subject to service of 


OREGON 


process, and the motion to vacate service 
and dismiss the complaint was granted. 

Simonson v. International Bank, 184 F. 
Supp. 362. Becker & Martin (Emanuel 
Becker, of counsel), for defendant. Was- 
serman & Shagan (Barry Golomb, of 
counsel), for plaintiff. 


Foreign corporation which sold cattle in state at 
public auction held doing sufficient business to justify 
service of process. 


Defendant corporation, organized under 
the laws of the Province of British 
Columbia, Dominion of Canada, moved to 
quash the service of summons and dismiss 
the complaint on the ground that it was 
not subject to service of process in Ore- 
gon. Plaintiff, a citizen and resident of 
Oregon, had purchased from the defend- 
ant certain cattle at a public auction sale 
in the state, and had brought this action 
for damages, alleging that the cattle were 
infected with brucellosis. 


The United States District Court, D. 
Oregon, concluded that the defendant cor- 
poration was doing sufficient business in 
Oregon to justify service of process on 
it in the state. The motion to quash the 
service of summons and to dismiss the 
complaint was denied. 

Nichols v. Bellavista Farms, Ltd., 186 
F. Supp. 270. Donald D. McKown, of 
Hillsboro, Oregon, for plaintiff. Meindl, 
Mize & Kriesien and Gerald J. Meindl, of 
Portland, Oregon and Will G. Beardslee, 
of Seattle, Washington, for defendant. 


taxation 


3 


Corporation which dredged navigation channel under 

contract with United States held subject to state 

contractor’s license tax where its local activities 
could be separated from interstate commerce. 


This was an appeal by a dredging corpo- 
ration from a decree sustaining an assess- 
ment made against it by the State of 
Alabama for a contractor’s license tax 
under Sec. 496, Title 51, Code of Alabama 
1940. The corporation, under a contract 
with the United States, dredged the navi- 
gation channel in Mobile Bay, which is 
part of the territorial waters of Alabama. 


During the period in question the corpo- 
ration, organized in New Jersey with its 
principal office in New York City, was 
duly qualified to do business in Alabama 
and licensed to practice general contract- 
ing in the state. The corporation took 
the position that the separate State and 
County license tax imposed by Sec. 496 
was on the privilege of accepting or mak- 
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ing contracts and, as such, could not be 
exacted for the privilege of “accepting or 
making” a contract with the United 
States, and, in the alternative, that if the 
tax was on the privilege of “performing” 
the work it was invalid as a ‘direct burden 
on interstate commerce and an impairment 
of the maritime jurisdiction of Congress. 
The Supreme Court of Alabama con- 
cluded, first, that Sec. 496 required a 
license on the privilege of performing a 
contract and not on its acceptance. As to 
the corporation’s alternative contentions, 
the court concluded that “the local activ- 
ity of performing the contract in Ala- 
bama can realistically be separated from 
the interstate process or flow of com- 
merce.” “The performance of the con- 
tract admittedly was wholly within 
Alabama territory, without any possibility 
of any other state imposing a tax on such 
performance. We fail to see any uncon- 
stitutional burden or discrimination in the 
application of the license in this case.” 


ALASKA 


As to the corporation’s argument that 
the license tax impaired the Federal mari- 
time coasting licenses of its vessels, the 
court pointed out that the tax was on the 
performance of the contract and not on 
the vessels, that the vessels had such 
licenses by choice of the corporation, and 
that, in any event, this argument was 
“only another form of the argument that 
the tax burdens interstate commerce.” 
The decree appealed from was affirmed. 

Standard Dredging Corporation v. 
State of Alabama, CCH Ataspama Tax 
Reports ff 200-121, 122 So. 2d 280. Mar- 
tin & Blakey, of Birmingham, Frank H. 
Hawthorne, of Montgomery, Deutsch, 
Kerrigan & Stiles, Robt. E. Leake, Jr., 
and Rene H. Himel, Jr., of New Orleans, 
La., for appellant. John Patterson, Atty. 
Gen., Willard W. Livingston and Wm. 
H. Burton, Asst. Attys. Gen., for appellee. 
(Appeal dismissed, October 24, 1956.) 
(See page 58.) 


Filing of a complaint in District Court for injunction 
to prevent Industrial Board from enforcing work- 
men’s compensation award held “commencement 
of proceeding” within statutory prohibition against 
commencement or maintenance of proceeding by 
corporation which had not paid taxes. 


The Supreme Court of Alaska stated that 
the principal question to be decided on 
this appeal was “whether the filing of a 
complaint for an injunction in the Dis- 
trict Court to set aside and enjoin the 
enforcement of an award of the Alaska 
Industrial Board is the commencement of 
a ‘suit, action or proceeding’” within the 
meaning of the provision of the Alaska 
Business Corporation Act. This Act pro- 
hibits a corporation from commencing any 
suit, action or proceeding in any court in 
Alaska without alleging and proving that 
it has paid its annual corporation tax 
last due. 

Appellant had not paid its annual cor- 
poration tax at the time of commencing 


its suit, although it alleged then that it 
had done so. It did not pay the tax until 
two months later. The court concluded 
that the filing of the complaint in the 
District Court was the attempted com- 
mencement of a proceeding, and ruled 
that “appellant was prohibited by law 
from commencing or maintaining the pro- 
ceeding to set aside the Industrial Board’s 
award.” 

Alaska Mines and Minerals, Inc. v. 
Alaska Industrial Board, CCH ALasKA 
Tax Reports { 200-040, 354 P. 2d 376. 
Arthur D. Talbot, of Anchorage, for 
appellant. F. O. Eastaugh, of Juneau, 
Stanley J. McCutcheon, of Anchorage, 
Ralph E. Moody, Atty. Gen., for appellee. 
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Imposition of license tax on operation of freezer 

ships in Alaska Territorial waters held violative of 

Commerce Clause where tax event was integral part 
of interstate commerce. 


These were actions brought by the Terri- 
tory of Alaska for unpaid license taxes. 
The defendants, who asserted counter- 
claims, operated freezing ships which ob- 
tained fish from smaller fishing boats, 
froze and transported them to another 
state for canning. One of the defendants 
was an unlicensed foreign corporation, 
and the rest were partnerships the mem- 
bers of which were residents of California 
or Washington. Alaska imposed a license 
tax on the business of “freezer ships and 
other floating cold storages.” 


The United States Court of Appeals, 
Ninth Circuit, determined first that the 
tax was imposed only on “the freezing 
and cold storage of fish aboard freezer 
ships while the ships are at anchor in 
what we, for present purposes, assume to 
be territorial waters.” The critical ques- 
tion, the court stated, was whether 
this activity was an inseparable part 
of interstate commerce, because, if so, 
a privilege tax such as that involved 


ARIZONA 


here would be forbidden by the Com- 
merce Clause. The Court concluded 
that “where, as here, the tax event occurs 
subsequent to loading the product on the 
interstate carrier and is indispensable to 
such transportation,” it is an integral 
part.of interstate commerce and “any 
local privilege tax thereon is forbidden by 
the Commerce Clause.” The judgment 
below for Alaska was reversed with 
directions to enter judgment for the ap- 
pellants on the tax claims, and to adjudi- 
cate the counterclaims. 


Arctic Maid v. Territory of Alaska, 
CCH Arasxa Tax Reports { 200-034, 
277 F. 2d 120. John H. Diamond, of 
Juneau; Evans, McLaren, Lane, Powell 
& Beeks, Martin P. Detels, Jr.. M. Bay- 
ard Crutcher, of Seattle; Bogle, Bogle 
& Gates, of Seattle, for taxpayer. Gary 
Thurlow, Attorney General, Donald 
Gregg, Assistant Attorney General, for 
Alaska. (Certiorari granted, October 10, 
1960.) (See page 58.) 


Unlicensed foreign corporation held not subject to 

transaction privilege (sales) tax where its activities 

with respect to Arizona, although substantial, were 
entirely in interstate commerce. 


This was an appeal by the Arizona State 
Tax Commission in a suit brought to 
recover certain transaction privilege 
(sales) taxes paid by the taxpayer cor- 
poration under protest. The taxpayer was 
an unlicensed foreign corporation with its 
principal place of business in Texas and 
a branch office in California. It manu- 
factured prefabricated steel buildings and 
cotton gins which it sold in many states 
and foreign countries. The corporation 


consigned a stock of cotton gin repair 
parts to a corporation in Arizona, which 
remained the property of the taxpayer 
until sold by the Arizona corporation. 
Sales of the cotton gins and prefabricated 
steel buildings were solicited by the tax- 
payer’s sales representative who resided 
in Arizona, but all orders were accepted 
or rejected at the taxpayer’s Texas office, 
and the gins and steel buildings were 
shipped from out of Arizona to customers 
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in the state. The gins and buildings were 
necessarily shipped to the sites in a 
knocked down condition and were there 
assembled, the assembly supervised by 
employees of the taxpayer whose services 
were paid for by the purchasers. The tax- 
payer’s total sales in Arizona exceeded 
$1,000,000 in a period of less than 3 years. 
With respect to both the sales in Arizona 
of repair parts and of gins and buildings, 
the transaction privilege (sales) tax was 
paid by the taxpayer only when the pur- 
chaser paid it and not paid otherwise. 


The Arizona Supreme Court deter- 
mined that the sales of gins and buildings 
were interstate transactions, and the 
fact that they were necessarily shipped 
knocked down and assembled at the site 
with the assistance of experts employed 
by the taxpayer and resident in Arizona 
did not convert them into intrastate 
transactions. “Until such machinery is 
assembled and installed it is incapable of 
application to the use for which it was 
manufactured.” The additional fact that 


DISTRICT OF COLUMBIA 


the repair parts were consigned to a local 
corporation, title remaining in the tax- 
payer until they were sold, the Court con- 
cluded, was “insufficient to constitute a 
localization of its activities in the State 
of Arizona to the degree that we can say 
its sale of gins and steel buildings” con- 
stituted intrastate business. “Considering 
all the factual circumstances,” the Court 
was of the opinion that the taxpayer was 
not “in business in Arizona in any de- 
gree” and was not subject to the trans- 
action privilege (sales) tax. The judg- 
ment of the lower court was affirmed. 


State Tax Commission v. The Murray 
Company of Texas, Inc., CCH Arizona 
Tax Reports { 200-070, 350 P. 2d 674. 
Wade Church, Attorney General, Leslie 
C. Hardy, Chief Assistant Attorney Gen- 
eral, Stanley Z. Goodfarb, Assistant 
Attorney General, for appellant. Evans, 
Kitchel & Jenckes, Joseph S. Jenckes, Jr., 
Morton M. Scult, for appellee. (Certio- 
rari granted, October 10, 1960.) (See page 
58.) 


Income of foreign corporation in form of dividends 

from subsidiaries doing business in District held in- 

come “from sources within the District” and subject 
to taxation. 


This was an action by a taxpayer for 
review of decisions of the District of 
Columbia Tax Court affirming assess- 
ments of income and franchise taxes for 
the years 1939 to 1959. Taxpayer was a 
Maryland corporation, but its books and 
records were kept, meetings of its stock- 
holders and directors were held, and all 
its business was transacted in the District 
of Columbia. Its entire income consisted 
of dividends from three subsidiary cor- 
porations, all of which were organized 
under the District of Columbia Law and 
were engaged in the real estate title ex- 


amination and insurance business in the 
District. 

The United States Court of Appeals, 
District of Columbia Circuit, cited the 
District of Columbia Income Tax Act of 
1939, which imposed a tax on income 
“from sources within the District of Co- 
lumbia,” and the D. C. Income and Fran- 
chise Tax Act of 1947, which imposed a 
tax on “the privilege . . . of receiving 
income from sources within the District.” 
The Court concluded that the taxpayer’s 
income was received from “sources with- 
in the District,” pointing out that the 
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“sources” were the subsidiary corpora- 
tions which were “within the District.” 
“It is immaterial that some of their busi- 
ness was done elsewhere. We are not 
concerned with the sources of their in- 
come, but only with the sources of” the 
taxpayer’s income. The decisions of the 
Tax Court were affirmed. 

Consolidated Title Corp. v. District of 
Columbia, CCH District or CoLuMBIA 
Tax Reports { 14-142, 275 F. 2d 885. 


NEW YORK 


Property in public warehouses outside New York 
held not located at permanent place of business 
maintained without the state for purpose of alloca- 
tion of receipts in sales tax factor of franchise tax. 


This was a proceeding for review of a 
determination of the New York State 
Tax Commission rejecting the petitioning 
corporation’s application for refund of 
franchise taxes. The corporation main- 
tained certain tangible personal property 
in public warehouses outside New York, 
orders for which were received and ac- 
cepted in New York, and took the posi- 
tion that the receipts from the sale of 
such property were properly excluded 
from the formula used to determine the 
New York franchise tax. The pertinent 
statutory language provided that the 
franchise tax was to be determined, in 
part, according to the percentage which 
the receipts arising within the state, and 
from the sales of tangible personal prop- 
erty not located at the time of the receipt 
of the orders at any permanent or con- 
tinuous place of business maintained by 
the taxpayer without the state, where the 


John J. Wilson (Philip S. Peyser and © 
Thomas S. Jackson, on the brief), for 
petitioner. Henry E. Wixon, Assistant 
Corporation Counsel (Chester H. Gray, 
Corporation Counsel, and Milton D. Kor- 
man, Principal Assistant Corporation 
Counsel, on the brief), for respondent. 
Leo J. Ehrig, Assistant Corporation 
Counsel, also entered an appearance for 
respondent. (Certiorari denied, October 
10, 1960.) (See page 58.) 


orders were received or accepted within 
the state, bore to the total receipts. 


The Supreme Court, Appellate Divi- 
sion, Third Department, pointed out that 
the Commission had, by regulation, 
specifically excluded public warehouses 
from the definition of a permanent place 
of business maintained outside the state, 
and concluded that “there is nothing ar- 
bitrary or unreasonable” nor violative of 
the Due Process or Equal Protection 
clauses in such a classification. The 
determination of the Commission reject- 
ing the corporation’s application for a 
refund was confirmed. 


American Chicle Company v. State Tax 
Commission, CCH New York Tax Re- 
PorTS { 98-263, 203 N. Y. S. 2d 282. Leo 
A. Diamond, of New York City, for peti- 
tioner. Louis J. Lefkowitz, Atty. Gen. 
for respondent. 





Connecticut — Effective January 1, 1961, Connecticut will have a new 
Corporation Law, Public Act 618, Laws of 1959, to be known as the Stock 
Corporation Act. The new law adopts, with modifications, many provisions of 
the Model Business Corporation Act prepared by the Committee on Corporate 
Laws of the American Bar Association. 


Special Act 459 of 1959, creates a Commission to inquire into, study and 
report to the Legislature on the problems which may arise from this extensive 
revision of the State’s corporation laws. The Commission is required to make 
its report by January 15, 1961, and it is possible that recommendations for 
changes in the new law will be made at that time. 


Kentucky — House Bill 505 of 1960, applicable with respect to taxable 
years beginning on or after January 1, 1961, provides for the filing of a declara- 
tion and the payment of an estimated tax by domestic and foreign corporations 
subject to the Kentucky Income Tax, if their tax can reasonably be expected to 
exceed $5,000. The first return for calendar year corporations will be due on or 
before May 15, 1961, subject to certain exceptions. 


oO 


Discussions on Corporation Law 


Foreign Seizure of Investments: Remedies and Protection. 12 Stanford Law 
Review, May, 1960, page 606. 


State Jurisdiction over Foreign Corporations. 
May, 1960, page 460. 


Symposium on the Legal Problems of the Small Business. 8 University of 
Kansas Law Review, May, 1960, page 519. 


Corporations—Settlement of Stockholders’ Derivative Actions—Res Judicata. 
North Carolina Law Review, April, 1960, page 391. 


Business Purpose and the Subchapter S Inspired Reorganization, by Eugene 
C. Roemele. Michigan Law Review, February, 1960, page 531. 


Principal Advantages and Features of Profit Sharing Retirement Plans, by 
Robert C. Taylor. University of Pittsburgh Law Review, March, 1960, page 493. 


Relations Between Corporate Legal Departments and Outside Counsel, by 
Frank L. Seamans. The Business Lawyer, April, 1960, page 633. 


Mergers and Acquisitions: Is There a Legal Problem? by George E. Hale. 
Chicago Bar Record, January, 1960, page 185. 


Share Repurchases under Modern Corporation Laws, by Robert A. Kessler. 
28 Fordham Law Review, Winter, 1959-1960, page 637. 


Choice of Business Organization for Latin American Operations, by Paul 
B. Hannon. 34 Tulane Law Review, June, 1960, page 733. 


11 Hastings Law Journal, 
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ppealed to the 
supreme court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


ALABAMA. Docket No. 332. Standard Dredging Corporation v. State of 
Alabama, CCH AcasaMa TAX Reports { 200-121, 122 So. 2d 280. (The Corporation 
Journal, December 1960—January 1961, page 52.) Contractor’s license tax—contract 
with United States—interstate commerce. Appeal filed, August 17, 1960. October 
24, 1956: “Per Curiam: The motion to dismiss is granted and the appeal is 
dismissed for want of a substantial federal question.” 


ALASKA. Docket No. 106. Arctic Maid v. Territory of Alaska, CCH 
ALasKA TAX Reports { 200-034, 277 F. 2d 120. (The Corporation Journal, December 
1960—January 1961, page 54.) License tax—interstate commerce. Petition for 
writ of certiorari filed, May 27, 1960. Certiorari granted, October 10, 1960. 


ARIZONA. Docket No. 168. State Tax Commission v. The Murray Com- 
pany of Texas, Inc.. CCH Arizona Tax Reports { 200-070, Arizona Supreme Court, 
March 30, 1960. (The Corporation Journal, December 1960—January 1961, page 54. 
Privilege (sales) tax—interstate commerce. Petition for writ of certiorari filed, 
June 23, 1960. October 10, 1960: “Per Curiam: The petition for writ of certiorari 


is granted. The judgment is vacated and the case is remanded for clarification. 
Minnesota v. National Tea Co., 309 U. S. 551.” 


DISTRICT OF COLUMBIA. Docket No. 136. Consolidated Title Corp. v. 
District of Columbia, CCH District or Cocumpra Tax Reports § 14-142, 275 F. 2d 


885. (The Corporation Journal, December 1960—January 1961, page 55.) Income and 
franchise tax—dividends—income from sources within the District. Petition for writ 
of certiorari. filed, June 10, 1960. Certiorari denied, October 10, 1960. 


MICHIGAN. Docket No. 387. Armco Steel Corporation v. Michigan, CCH 
Micuican Tax Reports § 200-091, 102 N. W. 2d 552. (The Corporation Journal, 
June—July 1960, page 353.) Business activities tax—constitutionality. Appeal filed 
September 6, 1960. November 7, 1960: “Per Curiam: The motion to dismiss is 
granted and the appeal is dismissed for want of a substantial federal question.” 


MISSISSIPPI. Docket No. 223. Mississippi State Tax Commission v. Ten- 
nessee Gas Transmission Company, CCH Misstsstprt Tax Reports { 200-110, 116 So. 
2d 550. (The Corporation Journal, August—September 1960, page 13.) Franchise 
tax apportionment formula—validity. Appeal filed, July 8, 1960. October 10, 1960: 
“Per Curiam: The motion to dismiss is granted and the appeal is dismissed for want 
of a substantial federal question.” 


NEW JERSEY. Docket No. 203. Eli Lilly and Company v. Sav-On-Drugs, 
Inc., CCH New Jersey TAx Reports { 200-146, 31 N. J. 591, 158 A. 2d 528. (The 
Corporation Journal, April—May 1960, page 329); affirming 57 N. J. Super. 291, 
154 A. 2d 650. (The Corporation Journal, February—March 1960, page 308.) Doi 
business—enforcement of contracts. Appeal filed, June 20, 1960. Jurisdiction not 
October 17, 1960. 


NEW YORK. Docket No. 483. Pekao Trading Corp. v. Bragalini, CCH 
New York Tax Reports § 98-201, 9 A. D. 2d 559, 189 N. Y. S. 2d 241; aff’d without 
opinion, New York Court of Appeals, June 9, 1960. (The Corporation Journal, 
August—September 1960, page 14.) Franchise tax—foreign commerce. Appeal 
filed, October 13, 1960. 


* Data compiled from CCH U. S. Supreme Court Buttetin. 
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ations and rulings 


All States — Counsel for corporations planning, near the close of the year, 
to extend their activities into new states, in which qualification is contemplated, 
usually give careful consideration to the dates on which qualification is to be 
effected. It has been found, in many instances, that if qualification and the 
carrying on of intrastate activities, are deferred until after January 1, there may 
be savings of taxes which would otherwise be due early in the new year. Also, 
the preparation and filing of certain tax returns, due early in the new year if 
qualification and business activities occur prior to January 1, may be postponed 
for approximately a year, if these steps are delayed until after the new year begins. 












Florida — Tangible personal property that is imported into the state from 
foreign countries loses its federal constitutional immunity from state property 
taxation when (1) it is no longer subject to the importer’s control, (2) its orig- 
inal package is broken by the importer, or (3) it is put to the use for which it 
was imported. These three tests primarily raise questions of fact, which must 
be resolved by analyzing attendant circumstances. (Opinion of the Attorney 
General, CCH Fiorma Tax Reports { 200-372) 































lowa — As used in the exemption provided by Chapter 302, Laws 1959, for 
goods stored in a public warehouse for ultimate sale or resale “provided such 
personal property is not offered for sale or sold by the owner at retail directly 
from the public warehouse,” the term “retail” means a sale to the consumer 
or ultimate user. The words “offered for sale” and “sold” both pertain to “retail” 
transactions and seem to be intended to prevent the retailer from using these 
provisions to escape taxation under the provisions taxing merchants’ stocks of 
merchandise. 


The provisions of Chapter 302 do not affect Sections 428.18 and 428.19 of 
the Code which require warehousemen to file reports of taxable property in their 
possession belonging to others since property which comes under the exemption 
would not be reported. 


When agents of the owner of the goods make sales by contacting prospec- 
tive customers at a location other than the warehouse and the merchandise is 
delivered directly to the purchaser from the warehouse, the goods are exempt 
from taxation if the sales are wholesale sales and taxable if the sales are retail sales. 

It makes no difference if the owner has warehouses of his own. Under 
Chapter 302 the goods stored in a public warehouse are exempt if intended for 
ultimate sale or resale subject to the exception discussed above. (Opinion of 
the Attorney General, CCH Iowa Tax Reports { 200-005) 





Kentucky — A retailer may add the sales tax to the list price of the article 
and thus absorb the tax. However, he cannot advertise or hold out in any way 
to the public or any customer, directly or indirectly, that the tax or any part 
thereof has been assumed or absorbed by him. (Opinion of the Attorney Gen- 
eral, CCH Kentucky Tax Reports { 200-282) 
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important matters 


For December and January 


This Calendar does not purport to be a complete calendar of all matters requiring 

attention by corporations in any given state. It is a condensed calendar of the more 

important requirements covered by the State Report and Tax Bulletins of The Corpo- 

ration Trust Company. Attorneys interested in being furnished with timely and com- 

plete information regarding all state requirements in any one or more states, including 

information regarding forms, practices and rulings, may obtain details from any office 
of The Corporation Trust Company or C T Corporation System. 


Alabama — Annual Application Fee for permit to do business due February 1, 
Quarterly Withholding Tax due on or before January 31. 


Alaska — Annual Corporation Tax due on or before January 1. 
Arizona — Quarterly Withholding Tax due on or before January 31. 
Colorado — Quarterly Withholding Tax due on or before January 31. 


Delaware — Annual Report due on or before first Tuesday in January. — 
Domestic Corporations. 


Withholding at Source Returns due January 31—Corporations paying 
compensation to Delaware employees. 


District of Columbia — Annual Report published and filed between January 
1 and January 20.—Domestic Corporations formed under 1901 Act. 


Application for license in connection with District Franchise (Income) 
Tax due before January 1. 


Georgia — Annual License Tax Report of Foreign Corporations due on or 
before January 1, delinquent April 15; of Domestic Corporations due April 15. 


Indiana — Information and Quarterly Withholding Returns due on or before 
January 31. 


lowa — Quarterly Retail Sales Tax due on or before January 31. 
Kentucky — Quarterly Withholding Tax due on or before January 31. 
Louisiana — Annual Report due February 1—Domestic Corporations. 


Maryland — Returns of Information at the Source and Quarterly Withholding 
Tax due on or before January 31. 


Missouri — Annual Franchise Tax due on or before December 31. 
Quarterly Retail Sales Tax due on or before January 15. 


New Hampshire — Annual Maintenance Fee due on first business day of 
January.—Foreign Corporations. 


North Dakota — Quarterly Retail Sales Tax due on or before January 31. 
Oregon — Quarterly Withholding Tax due on or before January 31. 

South Carolina — Annual Statement due January 31.—Foreign Corporations. 
South Dakota — Quarterly Retail Sales Tax due on or before January 15. 
Utah — Quarterly Retail Sales Tax due on or before January 30. 

Vermont — Quarterly Withholding Tax due on or before January 31. 

West Virginia — Annual Business (Gross Sales) Tax due January 31. 
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mentary literature 




















In connection with its various activities The Corporation Trust Company 






















ng publishes the following supplemental pamphlets, any of which will be 

re sent without charge to readers of The Journal. Address The Corporation 

O- Trust Company, 120 Broadway, New York 5, N. Y. 

n- 

ng 

ce 

Heads I Win, Tails You Lose. An explanation of the possible consequences to 

the corporation which takes a chance [?] on doing business in states 

1. outside the state of its incorporation without complying with governing 
laws, rulings and regulations. 

Spot Stocks Mean More Sales. A review of the advantages and dangers of using 

spot stocks at strategic shipping centers to bolster and increase sales. 
i Agent for Process. Case histories of corporation officials who suddenly found out 

that trouble can take funny bounces when statutory representation is 
ng entrusted to a business employee. 

Corporate Confusion. A discussion of the wriggling, twisting, seemingly opposite 
ary court decisions which make building a pattern for out-of-state operations 

by a corporation a risky business these days. 
ne) 

A Pretty Penny ... Gone! What it can cost a corporation—as shown by actual 
or court cases—if its agent cannot be found when service of process is attempted. 
15. . . . . . 
ont Some Contracts Have False Teeth. Interesting case-histories showing advisa- 

bility of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 
ling 
FOR LAWYERS ONLY 
The following C T publications are available only to members of the Bar. 
r of What Constitutes Doing Business. A 133-page book containing texts 
of statutory definitions of “doing business” by a corporation .. . all- 
state discussions, with citations, of 49 “doing business” subjects . . . 
, citations to service of process cases (as distinguished from cases relating 
to qualification), listed according to subject and classified according to 
ons. whether service was sustained or set aside. 








Suppose The Corporation’s Charter Didn’t Fit! Shows how charter 
provisions which suit well enough at time of organization may be handi- 
caps for the corporation in later life — and some measures to avoid them 
that a lawyer may help his client to take. 
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120 Broadway, New York 5, N. Y. 
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The Corporation Journal is published by The Corporation Trust 
Company bi-monthly, February, April, June, August, October 
and December. Its purpose is to provide, in systematic and 
convenient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or opin- 
ions of official bodies, which have a bearing on the organization, 
maintenance, conduct, regulation, or taxation of business cor- 
porations. It will be mailed regularly, postpaid and without 
charge, to lawyers and accountants upon written request to any 
of the company’s offices. 








